Mandate of the Board of Directors

1. PURPOSE

The purpose of this mandate is to set out the mandate and responsibilities of the board of directors (the
“Board of Directors” or “Board”) of Marimaca Copper Corp. (“Marimaca”). The Board of Directors
is committed to fulfilling its statutory mandate to supervise the management of the business and affairs
of Marimaca with the highest standards of ethical conduct and in the best interests of Marimaca.

2. RESPONSIBILITIES OF THE BOARD OF DIRECTORS

The Board of Directors is responsible for the stewardship of Marimaca and in that regard shall be
responsible for:

satisfying itself as to the integrity of the Chief Executive Officer, President and other executive
officers and that the Chief Executive Officer and other executive officers create a culture of
integrity throughout the organization;

enhancing the reputation, goodwill and image of Marimaca;

adopting a strategic planning process and reviewing, on an annual basis, the strategic plan and
business objectives of Marimaca (taking into account, among other things, the opportunities and
risks of Marimaca’s business) that are presented by management;

the identification and review of the principal risks of Marimaca’s business and ensuring, with
the assistance of the audit committee of the Board (the “Audit Committee”), the implementation
of appropriate risk management systems;

ensuring, with the assistance of the nominations & governance committee of the Board (the
“Nominations & Governance Committee”), the effective functioning of the Board and its
committees in compliance with the corporate governance requirements of applicable laws, and
that such compliance is reviewed periodically;

assessing the performance of Marimaca’s executive officers and other members of the senior
management team identified by the Board from time to time, monitoring succession plans and
periodically monitoring the compensation levels of the same individuals based on the
determinations and recommendations made by the compensation committee of the Board (the
“Compensation Committee”);

ensuring internal controls and management information systems are in place for Marimaca and,
with the assistance of the Audit Committee, assessing the effectiveness of internal controls and
management information systems through meetings held with external auditors, as appropriate,
and senior management;

establishing the Audit Committee as a standing committee of the Board, to perform its function
in accordance with Board approved mandates;

establishing the Compensation Committee as a standing committee of the Board, to perform its
function in accordance with Board approved mandates;

developing Marimaca’s approach to corporate governance by establishing the Nominations &
Governance Committee as a standing committee of the Board, to perform its function in
accordance with Board approved mandates;

developing Marimaca’s approach to environmental, social, governance and sustainability
considerations and strategy by establishing the environmental, social and governance committee
(the “ESG Committee”) as a standing committee of the Board, to perform its function in
accordance with Board approved mandates;



e ensuring that Marimaca has in place a disclosure policy with enables Marimaca to effectively
communicate with shareholders, other stakeholders and the public generally, to be reviewed at
such intervals as the Board deems appropriate; and

e establishing measures for receiving feedback from stakeholders.

3. EXPECTATION OF DIRECTORS

The Board has developed the following expectations of directors to promote the discharge by the directors
of their responsibilities and to promote the proper conduct of the Board:

e Commitment and Attendance: All directors are expected to maintain a high attendance record at
meetings of the Board and the committees of which they are members. Attendance by telephone or
video conference may be used to facilitate a director’s attendance.

e Preparation for Meetings: All directors are expected to review the materials circulated in advance
of meetings of the Board and its committees and should arrive prepared to discuss the issues
presented. Directors may contact the Chair of the Board, the Chief Executive Officer and any other
appropriate executive officer(s) of Marimaca to ask questions and discuss agenda items prior to
meetings.

e Participation in Meetings: Each director is expected to be sufficiently knowledgeable of the
business of Marimaca, including its financial statements, and the risks it faces, to ensure active and
effective participation in the deliberations of the Board and of each committee on which he or she
Serves.

e Integrity and Ethics: In their role as directors, all directors owe fiduciary duties to Marimaca. These
duties include, without limitation, the duty to manage conflicts of interest. Directors are expected to
conduct themselves in accordance with Marimaca’s Code of Business Conduct and Ethics.

e Meetings with management and employees: Directors shall be given the opportunity to meet with
management and other employees throughout the year, as part of arrangements made to assist the
Board with the discharge of its duties. Such arrangements shall be included in the Board calendar.
Directors should aim to participate in such meetings, to the extent scheduled.

e Confidentiality: The proceedings and deliberations of the Board of Directors and its committees are
confidential. Each director will maintain the confidentiality of information received in connection
with his or her service as a director.

4. MEASURES FOR RECEIVING SHAREHOLDER FEEDBACK
All publicly disseminated materials of Marimaca shall provide for a mechanism for feedback from
shareholders. Persons designated to receive such information shall be required to provide a summary of the
feedback to the Board of Directors on a quarterly basis or at such other intervals as they see fit.

5. MEETINGS

The Board of Directors will meet not less than four times per year.

6. INDEPENDENT ADVICE

In discharging its mandate, the Board of Directors shall have the authority to retain and receive advice from
special legal, accounting or other advisors and outside consultants, if appropriate.

7. EXPECTATIONS OF MANAGEMENT OF MARIMACA

Management shall be required to report to the Board of Directors at the request of the Board on the
performance of Marimaca, management’s concerns and any other matter the Board or its Chair may deem
appropriate. In addition, the Board expects management to promptly report to the Chair of the Board any
significant developments, changes, transactions or proposals respecting Marimaca.



8. ANNUAL EVALUATION

At least annually, the Board of Directors through the Nominations & Governance Committee shall, in a
manner it determines to be appropriate:

e conduct a review and evaluation of the performance of the Board and its members, its committees
and their respective members, including the compliance of the Board with this mandate and of the
committees with their respective charters; and

e review and assess the adequacy of this mandate on an annual basis.

9. DATE

Adopted by the Board as of April 24, 2022



